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of the expenses for which it sought reimbursement, a declaration stating that he had not 
received any money or other consideration in excess of legitimate and prudent expenses 
in exchange for the withdrawal of the expression of interest, and a copy of the associated 
agreement with Sand Hill. 

On November 25,2002, Sand Hill, as required by Section 1.420(j)(5) of the 
Commission’s Rules, filed the Declaration of Ryan G. Frandsen, the President of Sand 
Hill, certifymg that Sand Hill only agreed to pay Mr. Parker the “legitimate and prudent 
expenses incurred in the preparation and prosecution of his petition for Rulemaking.” No 
additional consideration is being paid to Mr. Parker in connection with the Idaho Falls 
Rulemaking. 

As the parties disclosed to the Commission, Sand Hill separately agreed to pay 
Alpine Broadcasting Limited Partnership (“Alpine”), an entity of which Mr. Parker is the 
sole general partner, consideration for reducing the proposed power of KYZK(FM), Sun 
Valley, Idaho. A copy of that agreement, as requested by the Commission, is attached. 
This power reduction has allowed Sand Hill to file an FCC Form 301 minor modification 
application with the FCC to increase the power of KQEO at a specific transmitter site 
desired for use by Sand Hill. See FCC File No. BPH-20030204ADR. The consideration 
paid to Alpine in connection with the KQEO power increase is separate and unrelated to 
the consideration paid to Mr. Parker in connection with the withdrawal of his expression 
of interest in the Idaho Falls Rulemaking, and accordingly does not violate Section 1.420 
of the FCC’s rules. In a similar case, in East Lost Anpeles. Lone. Beach, and Frazier 
Park. California, 13 FCC Rcd 4692 (March 6, 1998), the Commission granted Antelope 
Broadcasting’s request to withdraw its Petition in connection with an FM allotment 
proceeding, in which it also disclosed to the Commission that it had entered into a 
separate Mutual Facilities Increase Agreement with the other party to the proceeding, 
which provided for separate reimbursements in connection with its agreement to modify 
the facilities of its station. 

As demonstrated, the consideration paid by Sand Hill in connection with the 
Idaho Falls Rulemaking is consistent with all of the Commission’s rules, regulations, and 
policies. Sand Hill has asked that the Commission process its pending modification 
application, which would allow it to immediately increase facilities. In any event, both 
its application and rulemaking requests are fully consistent with Commission policy, and 
should be granted expeditiously. 
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Should there be any questions concerning this matter, please contact either of the 
undersigned. 

cc: Sharon P. McDonald 
Dale Bickel 
Andrew Rhodes, Esq. 
Richard A. Helmick, Esq 



AGREEMENT 

TTIUS AGREEMENT (the “=) is d e  and entarcd into this - day of 
November, 2002, by and between Sand Hill Media Corporation, an Idaho corpor&on (‘‘M 
HAP), and Alpine Broadoasting Limited Partnership, an Idaho limited partnership (“a”). 

WIIEREAS, Alpine is the Licensee of stdon KYZK(FM). Sun Valley, Idaho, operating 
on Channel 2984  and c u m t l y  ha3 pcnding before the Fcdcral CommunioationS Commission 
r F n )  an FCC Form 301 application for minor modification of the liceased facilities of KYZK 
(FCC File No. BPH-200203 18-1) to upgrade the station from Class A to Class C (the uw 
ib& - AD plication”); 

WHE%EAS, Sand Hill is the pCrmittee of station KQEO(FM), Idaho Falls, Idaho, 
operating on Channel 296 and desires to increase power operation of its station by seeking a 
higher class allotment for KQEO (thc “KOEO Uvw&’); 

WHEREAS, the KQEO Upgrade cannot be granted if the KYZK Upgrade Application is 
on file; 

WHEREAS, Alpine desires to accommodate the KQEO Upgrade by amending the 
KYZK Upgrade Applicntion in Bculrdpnce with the tenns set forth herein; and 

NOW, THEREFORE, in considemion of the foregoing premises and the mutual 
covenants and agreements set forth herein, and for good and valuable considexation, the receipt 
and sufficiency of which is hereby acknowledged, the parties hereto, intending to be legally 
bound, hereby agree u follow$: 

1. AmcnQm&KYZK U r n &  ADDU catjon. Alpine agrw to amend thc 
KYZK Upgrade Application to reduce the level of power proposed therein (the “Amedn enp‘), 
such that the resulting up& would no longer preclude the grant of the KQEO Upgrade, 
Alpine will file the Amendment within five ( 5 )  business days of its receipt ofthe en8ineering 
study for the Amendment M by November 18,2002, whichever date is earlier, to be prepared by 
Sand Hill and provided to Alpine at no cos(. 

301 for PCC approval of the KQEO Upgnule or a rulemaking proposal for such change (the 
“KOW Uuwaak A d i w f i m ” )  no later than November 18,2002. 

2. KOEO UDmade Annlicntion. Sand Hill will file M application on FCC Form 

3. Considem tion. Sand Hill agrees to pay lo Alpine, as consideration for Alpine’s 

The amount of FIFTY THOUSAND DOLLARS ($50,000), to be 

filing of the Amendment. the following consideration: 

delivered to Alpine within ten business (10) days &er the execution of this Agreement, by wire 
transfer of immediately available Gunds. This payment will be refunded tu Sand Will in the event 
that the KQEO Upgrade is (i) denicd by thc PCC, or (ii) is not ptal by thc FCC within two (2) 
yaws of the date hereof and Sand Hill, in its sole discretion, elects to terminate this Agreement at 
any time thereafter. Such repayment obligation will be evidenced by a Promismy Note (the 

3.1. 



“N-”) in the fhn of Exhibit A hereto, executed by Alpine and delivered to Sand Hill 
concurrently with the execution of this Agreement. lf the approval of the KQEO Upgrade 
beoomcs a Final Order (as defined hereii), the repayment obligation will cease, and Sand Hill 
will return the Note to Alpine. and inark such Note "cancelled." 

3.2. The amount ofFJFTY THOUSAND DOT.T.ARS (SSO,OOO), to be 
d e l i v d  to Alpinc within ton (10) business days of the FCC’s grants of both the KYZK 
Upgrade Application, 88 amended in accordance with the provisions haeof; and the KQEO 
Upgrade Application having become Final Ordm (as defined herein). 

Find Order The obligation of Sand Hill to make any payment under Section 3.2 
hartof is expressly conditioned upon both of the KYZK and KQEO Upgrade Applicatim 
becoming “Final Ordcrs.” For puqwaca of thia Apwmenl, an adon by thc FCC approving d 
Upgrade Application shall be a “Final Orda“ when construction pennits covering thc proposed 
changes to both KYZK and KQEO have been granted by the FCC, end the time for filing any 
requests for administrative or judicial review of such action (“such action’’ to include any related 
action including any required rulemaking proceeding), nr for the PCC to reconsidex such action 
on its own motion, has lapsed without any such filing or motion having been filed or, in the m t  
of any such filing or motion it shall have been disposed of in a manner 80 ns not to affsct the 
validity of the action taken, and the time for seeking further admini&atiw of judicial review 
with respect to the action shall have expired without any request for such firther review having 
been filed. 
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5 .  Furlher Asru rauw . Each party hem0 agrces IO coopcrate with any requwt of 
the other party to take such actions as are nfficssary, including to coordinate the submission of 
any related filings with the FCC pursuant to Section 73.3525 of the PCC’s rules, to cfFcctuate the 
purposes and intent of this Agreement. 

Amieomcnt. Neither party may assign its rights, interests and obligations under 
this Agreement, in whole or in pan, withom the prior wrinm consem of rhe other party, provided 
however, that should Alpine asaign or transfer KYZK during the team of this Agreement, Alpine 
agrees that, as a condition of such assignment, the assignee or transferee of KYZK shall be 
obligated to be bound by the tenns of this Agreement. 

6. 

7. Entirc Aeram sot. This A p e m t m  ms forth the mtirc understanding ufthc 
partiea hereto at the time of execution and delivery thereof with respect to the subject matter 
hereof and may not be amended except by written amendment signed by both patier. All prior 
agreements. between the parties with respect to the subject mattes hereof shall be of no fivther 
force or effect. 

8.  Anthorhtion and Bindinn O W  inatipe. The parties hcrcto rcprcscnt to one 
another that they each have the power and authority to enter into and carry out this Agreement 
and that this Agrffiment wnstitutes a valid and binding obligation oreach of them in accordance 
with its tenns 

SDWifiC p- . In the event that Alpine fails to perform its obligation to 
consummare rhe uansacrion contemplated hereby, money damages alone will not be adcquaic to 

9. 
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compensate Sand Hill for its injury. Therefore, Alpine agrees and acknowledges that in the 
event of Alpine’s failure to perform its obligation to consummate the transaction contemplated 
hereby, Sand Hill shall be entitled, in addition to any other rights and remedies on account of 
such failure. lo specific perfonname of the terms of this Agreement and of Alpine’s obligation to 
consummate the transsction contemplated hereby. If any action is brought by Sand Hill to 
enforce this Agreement, Alpine ehall waive the defenm that there ie an adequate remedy at l a ,  
and Sand Hill shall be emirled to receive from Alpine all court costs, attorney’s fwr and othar 
out-of-pocket expenses incurred by Sand Hi11 in enforcing its rights under thin provision. 

effect as if the signature on each countapart were on the Bame inetrumeat. 
I 0 This agreement may be signed in counterparts with the w e  

I I .  Gmcrninr Law. This Agramemi shall be govarud by aid Eonatrued acoordiing 

Noti-. AU mticea, demands and requests required or permitted to be given under 

to the laws of the State of Idaho, specifically excluding its choice of law provisions. 

the provisions of th is  Agreement shall be deemed duly given on the next b u k s  day if aent by 
faosimilt: or overnight delivery, and on the fifth (5th) business day if sent by regis(ered or certified 
mail, postage prepaid, addressed aa follows: 

12. 

Ifto Sand Hill. P.O. Box 507 
Logan. Utah 84321 
Attn: Ryan G. Frandsm, Preudcnt 

With a copy (which shall nor consrhte norice) to: 

David D Oxenford. Esq 
Shaw Pittman LLP 
2300 N Street, NW 
Washington, DC 20037-1 128 

Alpine Broadcasting Limited Partnership 
P.O. Box 2158 
KC~G~WII, ID 83340 
Attn: Scott D. Parker, General Pamcr 

Richard A Hehi& Eeq. 
Cob and Mark LLP 
1920 N Street, NW, Suite 300 
Washington, DC 20036 

If to Alpine: 

with a copy to: 

or any such other addresses as the parties may from time to time designate in writing. 

13. Attomcv’s Fees. In the mnt d a  disputt b c t m  the parties to this Aggraomcmt, 
Sand HI11 or Alpine, as the case may be, shall reimburse the prevailing parry far its reasonable 
legal fees and other cost3 incurred in enforcing its rights or exercising its remdes under this 
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Agreement. Such ri&t of reimbursement shall be in additios. to my other risht or remedy thnt 
the prevailing party may have under this Agreement 

first written above. 
IN WTTNESS WHEREOF, the parties hereto have executed this @cement aa ofthe date 

ALPINE BROADCASTING LTMITED 
PARTNERSHIP - 
BY 

S d  D. Par 
General P s  

SAND BJLL MEDIA CORPORATION 



Agreement. Such right of reimbursement shall be in addition tb any other right or remedy that 
the prevailiug party may have under this Agrement. 

IN WITN’ESS WHEREOF, the parties hereto have executed this Agreement as of the date 
hrst written above. 

ALPINE BROADCASTING LIMITED 
PARTNERSHIP 

By: 
Scott D. Parker 
General Partner 

SAND HILL MEDIA CORPORATION 
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